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—STATEMENT _ 
Appellant James C,Gabriel,Pro Se,on behalf of himself, 


is appealing from a judgment of the United States Federei District 
Court Southern District of New York,Docketed and Entered on 

March 219t,1975 which was a denial by the Court below of 

Appellant James C.Gabriel's Motion,dated March 4,1975,to be 
relieved of the District':Court's judgment and Order of May 2£,1973, 
approving the Settlement agreement of a:Plan.ef Racapitalization 
for the class suit below,and appeals each and every prior order 
and decision of said Court which supports said judgment. Appellant 


prays that this Honorable Court rule to have hisMoPec Class B 
equity bearing common stock evaluated according to the MePac I.C,C. 
"agreed System Plan" of Reorganization or Charter of 4054-1955, 


which is a law of the United States,because it was epproved and 
certified both by the I1.C.C, and the District Court in Saint Louis. 


*~ 
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Facts 
Appellant,James C.Gabriel,Pro Se,at all times mentioned,was 
a stockholder of Class B equity bearing Common Stock of the Missouri 
Pacific Railroad Company, having registered in his name One Hundred 
Twenty Shares of Class B Stock. 


That the interests of the Plaintiff-Appellee Allegheny 
Corporation are in direct opposition to that of Petitioner ~ 
James C.Gabriel.The interests of the United States Government are 
also in direct opp. 3ition to the interests of Alleghany Corporation. 
This"Plan of Recapitalization" of the Missouri Pacific Railroad 
Company under Section 20a of the Interstate Commerce Act requires 
Authority to be grented under Section 20a to the Missouri Pacific 
Railrosa Company by the I.C.C, to issue new securities.But in this 
instance of the "Plan of Recapitalizetion" of MoPac,new securities 
were issued for the old securities of Class A $5 Preferential stock 
(to be paid _iwidend if earned and declared,thut had a liquidating 
value at all times of $100 per share)and to the Cless B equity bearing 
Common stock(that was entitled to all earnings after the $5 per share 
of Class A was paid to Class A,the Class B equity bearing stock being 
entitled to all residuary values after the $100 liquidating value was 
set aside for the Class A,all according to the MoPac ICC "Agreed 
System. Plan"of Reorganization of 1954-1955) that had no bearing to the 
"Agreed System Plan" or the MoPac Charter or Plan of Reorganization 
of 1954-1955 that had been brought about by the ICC,and the Federal 
District Court in Saint Louis in 1954-1955, The §5. Class A, or Class B 


equity bearing steck,were not each evaluatei. under due process ef Law 
to find their true value umes the “agreed on ee, Plen" of Reeranni 
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of MoPaoby the I.C.C, Division 5.Division 3 merely took the value of 
#2,450 per Class B as a "fair value? In doing so,Division 3 was 
evading its duty to evaluate Class B Common according to Class B MoPac 
Charter ,and thus find Class B real value, Class B Common was being 
under valued. In this process of undervaluation,the United States 
Government is the loser of over $100,000,000 in capital gains taxes. 
In other words,whether you like it or not,the United States Federal 
Courts,including the United States Supreme Court,and the I.C.C.,by 
not making their decision that Cless B equity bearing Common Stock 
should be evalusted under due process of law according te the MzJec 
I.C.C. "Agreed System Plan"of Reorganization or Charter of 1954-1955, 
in order to find Class B equity bearing Common Stock's real true 
value,which is closer to $22,500 per Class B rather than the low 
figure of "feir value” of $2,450 per share, are all helping to defraud 
the U.S,Government Internal Revenue Service of over $100 million in 
taxes.Minority Class B Stockholders have repeatedly asked the Federal 
Courts,including the United States Supreme Court,and the I.C.Cc, 

to evaluate Class B according to MoPacts Charter,which would give B 
equity bearing Common Stock of 59,731 shares a value of $894 million 
dollars,which is made up of $349 million in Retained Income and 

$545 million in"consolidated nondepreciable properties, including end 
and land"mineral"rightsfas o. December 31,1872. "Properties ara « %». 0d 
at estimated original cost,primarily determined ag of January 1,1955 
by Interstete Commerce Commission valuations,plus additions and 
betterments at cost and less retirements Since the dates of 
valuations," (See MoPac '72 annual Report, page 17 amd 21 Exhibits)These 
properties perhaps worth billions of dollars because they contain 
millions of acres of mineral rights~of coal, gas, oil, etc.See #c21 Exhibits 


"2 annual Report Bee Exhibit P.32 Mies River Fuel Corp.06e AGG Dronponken « 


eneet (In Thousands of Dollars) 


Liabilities Dec. 31, Dec. 31, 


. Current Liabilities ; (Exclusive of Long Te ™ 
Debt Due Within One Year) 


PEE NE PE, POD go ccc nob ta dsensnysdebe coset cb ensieebendasel $ 74,006 $ 74,627 
Seen NDEI III oo icc Sc pale ou ve pciesarglpa sie murselp bavareemaeere 8,148 6,718 
RIFIUEINUE TIRUMUIER INOONUIINNS 5550.0, ce ace-ordisitie. dual woe s4iccewiedniedie salem beiew hans 13,625 13,384 
Federal Income Taxes Accrued (Note 3)... . 1.1... eee eee eee eee eee eereeees 7,374 7,961 
CNET) UNE ANNIE og ne reac en cune osdurces cmb race dweneeteenecde 9,721 9,503 
RPO A MPRUNO | E MPMIIRN 55 rd yicls crn aceca scare nie alae gre a'o alcainigcersorsi orem emeient taeiels ‘ 17,902 6,292 
130,776 118,485 
@... Term Debt — Due Within One Year 
CEP INIOSIE CODMT IONIC , 5 oia-s' 5 do-0. 0-430 eos cn dnd been eres a easmers eels cormhees 28,599 . »...26,199 
rp 

ROOGUEN PORUID CUMING (ROUGE TOD iss ccaaes ccnscetwivcepestteosion Chpainnvpe sae __713,630 __ 690,104 
Other Liabilities and Deferred Credits (Note 6)..............4. 25,712 « 23,584 


Equity of Minority Stockholders in 


SR I oo rn css vesncdacoovedadusswiacersrnees 't 39,863 42,203 
Stockholders’ Equity : (Notes 7 and 9) | eee A Pe wea 
Capital Stock — No Par Value aren nee : y s 
Class A — Authorized 3,000,000 shares; outstanding 1,864,352 | ie ae . . 
and 1,864,052 shares, —e HURON 17,600 Mie Ww A oa, fh 
/ shares held by Company) . vie tian he ocd 1B6.405 ioe 
Class B — Authorized 1,000,C00 siasaes wianaaliidy 39, 731° cages bel wea” 
shares. VA ccelbbihn erat ese sbg o'sian +-a/olaDngtunsinge emeemaute tales (3,973 . - “sg 
NEEM RIEU Deon co Sais oc dn oti 144 SS poet e+ cioae ce HbR KE CREECH KURO TERS Pr “1,517' > ‘ae ts 
netained income (Page 19) wis.cos cc ooo nse beete cco reees tense seas pepinstaes.e } 331,505 
eo * 523,500 


> , 


¢' Commitments and Contingent siavilities (Note 8) “9 Rs 
; $1,424,075 
Se 


V Statement of Consolidated Retained Income 
(In Thousands of Doflars) 


Balance at beginning of year: 
As previously reported 


Restatement due to change to equity method of accounting for certain affiliated 
companies (Note 2) 


As restated. ... 
Add — Nat Income (In Conformity with 1.C.C. Accounting Principles) . 


Year Ended December 31 
1972 1971 


$325,965 $318,145 


5,640 
“331,605 
27,106 
358,711 


4,892 
323,037 
_18,086 
341,123 


9,319 
199 


Deduct — Cash Dividends -— 
Class A Stock — $5.00 per share 

Y Class B Stock — $5.00 per share 

Slance at end of year (Including $91,813,000 and $84,582, 000, respectively, 
appropriated by the Board of Directors) (Notes 7 and 9 


$331,605 
See Notes to Consolidated Financial Statements, Pages 20-23. 


Long Term Debt 
(Including Maturities in 1973) cae 
(In Thousands of Dollars) Outstanding 

December 31, 1972 


(excluding amounts 
held by Company) 


Changes 1972 
Date of a = 
Maturity 


Interest 


Rate Issued Reacquired 


Missouri Pacific Railroad 
Company 


First Mortgage Bonds (1)... 414% 1990 & 2005 $ 1,161 $247,473 


General Mortgage Bonds (1). 
Income Debentures 
Equipment Obligations 


44% (2) 
5% (2) 
3%% to 9% 
Texas and Pacific 
Railway Company 
First Mortgage Bonds 5% 
Second Mortgage Bonds... 5% 
General & Refunding 

Mortgage Bonds (1) 3%% 
First Mortgage Bonds 

(KO&G) (1) 3%% 
Equipment Obligations 44% to 7%% 
Chicago & Eastern lilinois 
Railroad Company 
Income Debentures (1)..... 
Equipment Obligations 


Other Majority-Owned 
Subsidiaries 
Grand Total 
Equipment Obligations 
maturing during each of 1973 
the next five years $28,599 
(1) Have annual sinking fund requirements. 
(2) Contingent interest. 


5% (2) 
5% to 6%% 


3%% to 6% 


Substantially all of the properties of the Missouri Pacific System + 
either the Missouri Pacific Railroad or The Texas and Pacific Railway first mortgages orunder 


the come equipment obligations. 


2020 & 2030 
2045 
1973 to 1987 


2000 
2000 


1985 


1980 
1973 to 1987 


2054 
1973 to 1982 


1973 to 1985 


1974 


$27,647 


$35,000 


t 


7,800 


oar 


ra covered by liens of 


1,278 


13,816 


B65 
319 


89 
6,767 


\. 18,961 


109,257 
100,016 
+ 120,418 


"44,634 
“o 2268 
«* 67,336 


“1,721 
414,495 


* 45,642 


' $742,225' 
== 


ye 1977-- 
» 924,722 


Notes to Consolidated Financial Statements 


NOTE 1— SUMMARY OF SIGNIFICANT 
AZSCOUNTING POLICIES: 


Prirciples of financial statement preparation and 
consolidation — The accompanying consolidated 
financial statements of the Missouri Pacific System 
include the accounts of the Missouri Pacific Railroad 
Company and its majority-owned subsidiaries, prin- 
cipally the Texas and Pacific System (96.5% owned) 
and the Chicago & Eastern Illinois System (66.8% 
owned). 

In order to comply with the provisions of Account- 
ing Principles Board Opinion Number 18, which 
became effective in 1972, the Company changed 
frors the cost method to the equity method of ac- 
counting for investments in less than majority-owned 
terminal railroad companies (joint ventures) and 
other affiliated companies where the Company has 
the ability to exercise significant influence over their 
operating and financial policies. These investments 
are now carried at the Company's equity in the under- 


lying net assets of these nonsubsidiary companies. 
The Company and its railroad subsidiaries maintain 
their books of account, and the accompanying state- 
ments have been prepared, in conformity with prin- 
ciples and methods of accounting prescribed or 
authorized by the Interstate Commerce Commission. 
These principles and methods do not require pro- 
visions for deferred federal income taxes (see federal 
income tax policy) as is required under generally 
accepted accounting principles. : 


Federal income taxes — The accompanying finan- 
cial statements include provisions for current federal 
income taxes which have been reduced by the tax 
benefits of deductions for accelerated depreciation 
and amortization of properties in advance of such 
deductions for financial statement purposes. These 
benefits have been partially offset by the effects of 
financial statement expense accruals for casualties 
and other matters which are not deducted for 
income tax purposes until paid. The net current 


Report of icipianainnaite Accountants 
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ONE MEMORIAL ORIVE, ST LouIs MISSOURI 63102 


To the Stockhoiders and Board of Directors of 
MISSOURI PACIFIC RAILROAD COMPANY 


February 16, 1973 


We have examined the consolidated balance sheets of the Missouri Pacific Railroad Company and its 
subsidiaries as of December 31, 1972 and 1971 and the related statements of consolidated income, retained 
income, and changes in financial position for the years then ended. Our examinations were made in accordance 
with generally accepted auditing standards and accordingly included guch tests of the accounting records 
and such other auditing procedures as we considered necessary in the circumstances, 

Because of the characteristics of the company’s two Classes of stock, earnings per share data have been 
omitted from the accompanying consolidated financial statements (see Notes 7 and 9 to the consolidated 
financial statements). 

In our opinion, except that provisions have not been made for deferred federal income taxes as set forth 
in the supplementary income information and earnings per share data have been omitted, the accompanying 
consolidated financial statements examined by us present fairly the financial position of the Missouri Pacific 
Railroad Company and its subsidiaries at December 31, 1972 and 1971, the results of their operations and 
the changes in financial position for the years then ended, in conformity with generally accepted accounting 
principles consistently applied after restatement for the change, with which we concur, to the equity method 
of accounting for investments in certain affiliated companies (see Note 2 to the consolidated financial 


statements). 2 
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benefit of these timing differences has been normal- 
ized by a provision for deferred federal income taxes 
in the supplementary income information shown 
below the statement of consolidated income to 
present income in conformity with generally ac- 
cepted accounting principles. The cumulative effects 
of provisions for deferred federal income taxes are 
included in the condensed consolidated balance 
sheets presented in conformity with generally 
accepted accounting principles (see Note 3). 

Investment tax credit is accounted for under the 
flow-through method. 


Properties — Properties are stated at estimated 


original cost, primarily determined as of January 1, 


55 _ by Interstate Commerce Commission valua- 
tions, plus additions and betterments at cost and less 
retirements since the dates of valuations. 

The companies follow the straight-line method of 
depreciation using various group rates prescribed by 
the Interstate Commerce Commission. Depreciation 
provisions during 1972 and 1971 were at rates of 
approximately 3.6% for equipment and 2.0% for 
depreciable road properties. However, fo: .2ils, ties 
and other track materials, instead of depr- ciation 
accounting, the companies follow an acceptable 
alternate practice of “replacement” accounting. 
Under this method, replacemenis in kind are charged 
to expense while additions and betterments (im- 
provements) are capitalized. The amounts capitalized 
are not depreciated and are charged against income 
only when the related properties are retired. Norma! 
retirements of depreciable property are charged to 


NOTE 2— CHANGE IN ACCOUNTING: 


As described in Note 1, the Company changed 
from the cost method to the equity method of ac- 
counting for certain investments in 1972. The accom- 
panying consolidated financial statements for 1971 
have been restated for comparative purposes. Ac- 
cordingly, consolidated retained income as of 
January 1, 1971 was increased by $4,892,000 on an 
1.C.C. accounting basis representing the Company's 
equity in the underlying net assets of these com- 
panies at that date; and the 1971 consolidated results 
were increased by $748,000 on an I.C.C. accounting 
basis, and by $353,000 on a generally accepted 
accounting basis, representing the Company's pro- 
portionate share of their 1971 net income. 


NOTE 3— FEDERAL INCOME TAXES: 


As described in Note 1, the accompanying financial 
Statements do not include provisions for deferred 
federal income taxes. The condensed consolidated 
balance sheets shown below have been adjusted for 
the cumulative effects of such provisions and are 
presented in conformity with generally accepted 
accounting principles. Because of the change to 
equity accounting described in Note 2, other assets 
and deferred charges, “quity of minority stockholders 
and retained income at December 31, 1971 have 
been increased by $7,471,000, $811,000 and 
$5,288,000, respectively, and properties have been 
decreased by $1,372,000 from amounts previously 
reported. 


December 31 
Assets 


Maes apr opriate depreciation reserve at cost less 
salvage. At December 31, 1972 and 1971 consoli- 


dated nondepreciable properties, including land and 
and rights, were approximately $545,000,000. 


1972 1971 


$ 154,146,000 $ 152,001,000 
1,278,517,000  1,228,851,000 


Current assets 
Properties, net...... 


Excess of net assets (at acquisition) of consoli- 
dated subsidiaries over carrying value of investments 
is not being amortized. 


Pensions. — The companies have an unfunded, 
noncontributory pension plan for executives, officials 
and certain key employees. Related charges to 
operating expense represent accruals which include 
normal cost and amortization of prior service cost 
over a 35-year period beginning January 1, 1966, 
plus interest on the recorded unfunded pension 
liability. 

Casualty losses — Casualty losses are accrued and 
charged to income as they are incurred except for 
major casualties covered by the self-insurance 
reserve described in Note 6. 


Debt and related expense — Discount and expense 
applicable to long term debt is deferred and amor- 
tized over the lives of the respective issues using the 
bonds outstanding method. Gain on reacquisition of 
bonds is recorded as income. 


Other assets and deferred 
SOUND sic bv chhade cua 


Liabilities 

Current liabilities ‘»xclusive 
of long term dest due 
within one year). ........ 

Long term debt — due within 
a 

Long term debt 

Other liabilities and deferred 
QTUIIG ss Sesdchsanes teenie 

Equity of minority stockhold- 
ers in consolidated sub- 
SHDINB 5.6 ia tsdcecesecese 

Capital stock and capital 


67,938,090 62,507, 00 


$1,500,601,000 $1,443,359,000 
=——= 


$ 125,176,000 $ 114,485,000 


28,599,000 
713,630,000 


26,199,000 
690,104,000 


192,312,000 176,581,000 


31,905,000 34,139,000 


191,913,000 
217,066,000 


~ 191,895,000 
219,956,000 


$1,500,601,000 $1,443,359,000 
—oaaaSe= OEE 


PROSPECTUS 
1,200,000 Shares Common Stock 
Ca ($10 Par Value) 
MIssissippL RivER FUEL CORPORATION 


EXCHANGE OFFER TO HOLDERS OF CLASS A CAPITAL STOCK 
OF 


Missourrt PActEIC RAILROAD COMPANY 


The 1,200,000 shares of Common Stock of Mississippi River Fuel Corporation covered hereby are offered 


by it to the holders of Class A Capital Stock of Missouri Pacitic Ratlroa i Company at the rate of one and 
one-third (114) shares of Mississippi River Fuel Corporation Common Stock for one (1) share of Missouri 
& Pacific Railroad Company Cluss A Stock (i.e., four (4) Mississippi for three (3) Missouri Pacific). The 
Exchange Offer is yee the approval and ratification of the stockholders of Mississippi River Fuel 
Corporation and is made on the ter 1 tions which are more fully set forth herein under the head- 
"ae ye Offer to Holders of ( A ' of Missouri Pacific Railroad Company.” Mississippi will 
have n ition to effect the exchange if] {iit. 900,000 shares of Missouri Pacific Class A Capital 
Stock are tendered pursuant to the O 


The Exchange Offer will expire at 3:00 o'clock P.M., New York Time, on November 21, 1962 (the 
“Expiration Date’), unless 900,000 shares of Class A Stock of Missouri Pacific have been duly deposited 
for exchange prior thereto or unless such Expiration Date is extended as provided herein. 


The Exchange Offer may be accepted by the deposit with Mercantile Trust Company, St. Louis, Ex- 


change Agent, or Morgan Guaranty Trust Company of New York, Forwarding Agent for the Exchange 
Agent, of certificates for shares of Class A Capital Stock of Missouri Pacific Railroad Company, together 
with a duly completed and executed Ixcl re Form provided for that purpos 
SRSA Se ee 
Eastman Dillon, Union Securities & Co. and Dempsey-Tegeler & Co., Inc. will form and act as Managers 
of a group of Soliciting Dealers, including themselves, which wall solicit exchanges. Mississippi River Fucl \ 
Corporation will pay commissions as described hereim for exchanges effected throt efforts of dealers. 
On the basis of the closing price of Missouri Pacifie Class A Stock on the New York Stock Exchange on ' 
Octover 15, 162, the commission payable on an exchange of 100 shares of Mis uri Pacitie Class A Capital 
Stock would be $82.26. Ju addition, Mi ippi River Fuel Corporation will incur out-of-pocket expenses 
estimated at $123,000, and will pay Eastinan Dillon, Union Sceurities & Co, and Demp sey-Tegeler & Co., Inc. 
$30,000 as compensation for their services as Dealer Managers and will reimburse them for their out-of- 
pocket expenses in that capacity. 
Eastman Dillon, Union Securities & Co., Dempscy-Tegeler & Co., Inc. and the § liciting Dealers and 


other dealers who receive commissions from Mississippi may be deemed to be Underwriters within the 
meaning of the Securities Act of 1933. Mississippi has agreed to ind mnify the Soliciting Dealers against 


certain liabilities, including liabilities under the Act. 


THESE SECURITIES HAVE NOT BEE! APPROVED OR DISAPPROVED BY THE 
SECURITIES AND EXCHANGE COMMISSION NOR HAS THE COMMISSION 
PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. 
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. 


The date of this Prospectus is October 18, 1962. 9. 


(6) The Missouri-Illinois Railroad Company, of which Missouri Pacific on 54.49% of the € 
tanding stoc] 
lhe Missouri Pacifie System, threugh the Missouri Pacific Railroad Company and Th 
and Pacific Railway Company, in addition to minority interests in various terminal companies 
e has the f g significant subsidiari d investments in other compan 

American Refrigerator Transit Company: This is a car r ntal company owning approx- 
imate S191 refrigerator cat hich are leased to a number of railroad carriers. The Missou 
Pacific Railroad Cony , 550 shares of the 5,000 res of out l Capital $ 
Phere is no funded debt L< pment obligatt tstanding at December 31, 1961, int 
principal amount of 50,510,000 

Galveston, Houston and Henderson Railroad: \ ri Pacific owns 50°, of the stock 
this company, which operate I ely 107 miles of track extending between Houst 

Houston Belt & Terminal Railway: Ml i Paci 50°, of the stock of this company 
which perfor tching set ithin the | f Houston, Texa 

Brownsville & Matamoros Bridge Company: Mi iri Pacific 50 f stock of t! 
cor which , | ' t brid wer the < Grande connecting h the Natior 


Southern Illinois and Missouri Bridge Company: This compan wns 9.24 miles of 


Ex between Theb is, and | . Missouri, including a double track ste 1 bridge over the 
Mi ippi River between t points. This bridge and ckauge provide a connection with the 


J ik ‘ I bridge track provide a connecti 
al M } t The ind the St. | hwestern Railway Comy 
at ] » Mi ri Pacil vd OO of the 500 shares of outst ling Cag 
This company operates common carrier truck fre ight 


Missouri Pacific Truck Lines, Inc.: 
f orevut as, Louisiana 


, 


service over [1,445 mil f ites in the States of Arkansas, Illinois, Kan 
M ppi, M iri, Nel fennessee and Texas. It » performs a substitute service for 
the C ert less-tl tload traffic. The Missouri Pacific owns all of 
the « ling se 
The Texas and Pacific Motor Transport Company: This is a wholly-owned subsidiary of The 
and Pacific Rail _ which operates 3,085 miles of truck routes in Texas and Louisiana 


- owns mineral ri ; in 61,807 acres of 


d Minin 


' Yv Western Coal an 


and in the States of Arkat Mlinois, Kansas, Missouri, .nd Okiahoma. It conducts no mining 
perati but portions of the land jeased to others ,of mining and other purposes. Missouri 
Pacifi wos all of the ont riding securities 


Y Missouri Improvement Company: This company owns Jat it} us state 
ccna tte and “bidentate nsw’ TT E m = 
100°, owned | \l url Paci 


4 Eagle Ford Land & Industrial Com 
Texas. Texas and Pacific Railway Comp 


The Merchants Cold Storage Company: This company is 100° owned by The Texas and 
1 i operates warchouse facilities in Fort Worth, Texas. 


Pacific Railway Company and owns an 


‘The Missouri Pacific also owns 25,600 shares of Class A Stock and 74,104 shares of Common 
Stock of the Chicago & Eastern Illinois Railroad Company, which shares represent 19.31% of all the 
presently outstanding voting stock of said railroad. Direct!’ or indirectly Missouri Pacific also owns 
$970,000 of C & E I’s convertible General Mortgage Bonds ll Chicago and Eastern Illinois shares of : 
stock owned are trustecd with The Marine Midland Trust Company of New York as an independent 
voting trustee, and Missuuri Pacific prese ntly has pending before the Interstate Commerce Commission if 
an application seeking authority tu acquire Cor trol through stock ownership of said Chicago & Eastern ‘ 
Illinois Railroad. Reference is made tu the heading “ ‘ontrol of the Chicago & Eastern Illinois Rail- 


road Company” for a discussion of the status of this proceeding. Reference is also made to the heading 


Kansas, Oklahoma & Gulf Railway Company et al.” for a discussion of the contract 


“Control of The 


32 
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Because of the energy demamt and becuuse of the monetary inflation of 
the paper dollar they are very valusble,That is why Mississippi River 
(Fuel) Corp.hes been trying desperately to conver its $5 preferential 
$100 liquidating value stock into the equity bearing Common stock 
so as to beat inflation and at the same time take over the Class B 


equit ing Common stock's pro v miiiion 
at no cos lass xe ' 
Tro values taken f C) 


besides converting its $5 preferential $100 liquidating stock into the 
Convertible Preferred Stock,conve.tible into the : «ww equity bearing 
common stock, In this way,Mississippi has become enabled to chisel 
inte the earnings of the Class B Equity Stock so that in the future 

it may pay dividends on its newly acquired Common,which it has gotten 
from the old Class A conversion,whichmay be equivalent to $10,$15,or 


$20 per share ¢ompared to the $5 paid by the:Chass A.now worth $439,Shar 


Therefore,without an evaluation of the 
Common Stock to find its true value under due process of law according 
to MoPac's Charter or the 3.C.C.'s "Agreed System Plan"of(29@ Ice P.69 


Reorganization of 1954-1955,the 1972-1 n wf Re tion" 
when coupled with the Sect 20a of the Interstate C € Act 

whereby Commission Division 2 of the I.C.C. gvants"A€uthority"to the 
Missouri Pecific Railroad Company to issue"new securities," become 


a secret clever vehicle of fraud thet helps defreud the Upited States 


Government of over 00 milli Fede 
defrauding the Stockholders -f the Class B out of over $615 milkion 
in property values consisting of i f es of proper 


aineral mye containing oil,coal,ges,etc. besides millions of 


use it has 
"con bedgidetve aud both the: B.ssipveransnt out of milion 


Sect bas 


» PP q ; f } - « 
Jae “, * SR, : . - . % ; 


<~~ 
f 
> 


-oF over 4100 million dollars in Federal Income texes,besides hel ving 
defraud the\.2@ B ordinary Common Stockholders out of over 
$615 million(to over $797 million or perhaps billions of dollars)inlaad, 


railroad,and property values.The I.C.C. Commission Division 3,made 
up of Commissioners Tuggle,Deason and MacFarland state that in the 


Commission's report in the"Reorgenizat_on Plan " "recognized the 
possibility of a change ‘in the relationship between the twe classes 
of stock, 


AND EXCLUSIVE AND INDEPENDANT OF aNY OTHER FEDERAL AUTHORITY. 


Schwabacher v.United States -v-ra ,at 197.Since the matter involved in 


this proceeding comes within the purview of section 20e,Qur 
durisdiction in the proceeding is Supreme, . . ." (See 1.0.0, Pinee- 
wocket # 27346,Missouri Pacific Railroad Co. Securities, Decided 
December 6,1973,Service Date December 14,1973,page 64,See Exhibit 
The answer to Division 3 of the Commission's ste ‘ement that: 
"Moreover,the Commission's jurisdiction under 20a is plenary and 
exclusive and in pendent of any other Federal authority," is as 


wating Clase’ 


equity bearing Common Stock earned approximate@ky $1,300 per share on an 
I.C.C, accounting basis.It cannot be treated by Commission Division 3, 
Commissioners Tuggle,Deason and MacFarland,as if it was in receivership. 
For that reason,the securities of MoPsc must be evaluated under due 
process of law (both the $5. Ch.A,and the Class B equity bearing Common 
Stock) to find their true value.So in order to do this,use MoPac's 
6. PEBBLE, CaS PEE SoS BOA Rte, 
2) MoPec's "Agreed System Plan" regarding the $5 A Preferential $100 
Stock's value, states as follows ‘n 290 I.C.C. 477, pr.ge [98s 


(a) Moditicatgon of the Class 4 stock.-<ndur the agreed plan the naw 
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earnings. 

(bo) "The groups contend that the provision of the agreed plan eliminatin€é 
the new preferred stock places control of the new company in the new 


ClassAstock although the fact that such stock is noncumulative end 


° gntire Pp 


"We believe it impossible to reorganize the debtors in a mabpner 


equitable to all classes of security holds under a plan which would 
assure the new stockholders of a return in every year." 

(c) "Prevision for this stock should be further modified go that upon. 
dissolution,winding up, or Jiguide of the new 

share,such distribution should be pricr to any distribution to the ClassB 
stockholders," t 
(a) On page 625,290 1.C.C. ,the following is stated by Commissioner 
Ma‘effie in regards to the Class A $5 Preferential stock: "The prior 
Cless"A" stock is limited as to dividends and is non cumuletive.It will be 
of a speculative character for some years at best." es 


From all of the evidence as above,it can readily be seen that the 


the "Agree an" o anization would be 
noncumule tive and nonconvertible and there would result an entire 1088 
of income by piers ° ent of dividends in years of low 
earnings; and that Chass A hes a licuidsting value of only $100 s share. 


Therefore,even though Commission Division 3,Tuggle, Deason and 
McFarland state thatthe Commission's jusisdiction under 20 a is plenary 
and exclusive and independent of any Federal autherity," and that"Since 
the matter involved in this proceeding comes within the purview of 


section 2Q0a,our jurisdiction in the proceeding is supreme..," atail 


‘ett? 2°73 
NTED Feiqern S 
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dat value 
stock its real value in relationship to the Cless B equity stock.The 
I.C.C. cannot say that $2,450 per Class B is "Fair Value" as on page 58, 
F,D,27346,and that Class B"receiving value for value based upon recogn- 


ized methods of valuation"(see page 62,same),when the "Agreed System 


Plan" is MoPac's Chart CC recognized it as such in 1954, 
classes of stock. Moreover, the Commission's jurisdiction under | 


Regardless of 
~ 20a is plenary and exclusive and independent of any other Federal 
ke the ICC's jurisdiction 


-* authority. Schwabacher v. United States, supra, at 197. Since 


@RA 


(AN 


under 20a being plenary, 


s2 the matter involved in this proceeding comes within the purview 
exclusivefindependent of 


ut 
sy section 20a, our jurisdiction in the proceeding is supreme 
any other Federal author- 
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: ey 
___ Modification of the clase A stock.—Under the agreed plan, the: > ityand "Since the matter 


class A stock would be noncumulative and nonconvertible and 
dends would be limited to $4 or_$5 per_year as we may decide, wit! 

out further participation in earnings.. We herein have concluded iy” 
cur discussion of the treatment of the old preferred-stock holders * 
that a dividend rate of $5 was necessary to compensate them for their~ 
rights. We also concluded that we should approve the elimination:- 


< involved in this proceed- 
ing comes within the 


purview of section 


¢ _The'groups contend that the provision of the agreed plan ehminat- 20a." and that their 
‘ing the new preferred stock places control of the new company in the 9 
new elass A stock although the fact that such stock is noncumulative 
> "jurisdiction in t 
and nonconvertible would result in entire loss of income by the hold- jur ° he 
cra in years of low earnings and a resulting low market price for the 
tock. Such a type of voting security, they assert, would not promote 
a selection of the best, or a stable management, and they point out 
: : . Ww don't 
that the holders of the new first-mortgage bonds would be vitally hich I don't totally 
interested in a stable and capable management. Considering the esti- 
mates of earnings upon which the examiners based their recommen- 
dations, we do not attach material significance to this criticism. We P. 
believe it impossible to reorganize the debtors in a manner equitable MoPac is a solvent 
folders under a plan which would assure 
This objection to the 


proceeding is supreme," 


go along with because 


company and cannot 


Fear. 


agreed p is not sustained, 
In accordance with our hereinbefore-stated findings, we conclude 


that the 1949 plan provision for class A common stock should be modi- the fact that 


fied so that the annual dividends would be limited to $5 in any year, 

es , > 

it same year. Pro- sses of stock 

vision for this stock s so that upon dissolu- both classes of stock 
must be evaluated under 


tion, winding up, or liquidation of the new company it would be en- 
: 1 "Agreed System Plan" of 

olders. © limitation upon the issue of additional stock or the 

“change of the rights of stockholders should be modified to conform to ygPac Charter to find the 

the agreed plan. ee ee 

Modification of the class B common stock.—Under the plan recom- tpye "Fair Value" and gave 
mended bysthe examiners, no class B common stock would have been 

290 1.C.C. mi.1.1i0%) + 5 t 


be treated as bankrupt, 
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oPac's "Agreed System P " or Charter regarding the Class B 
equity bearing Common Stock's value hes it stated as follows: 
(a) Modificetion of the Class B common stock, Under the agreed plan there 
would be 40,657 shares of no-par-value class B stock of $100 stated value, 
. « « all to be issued to the Missouri Pacific common stockholders on the 
basis of 1 share for 20 old shares. . .. There would be no other limitation 
c,(220 ICCB9@) 
(b) In any calender year,no dividends on class B stock shall be deeclhared 


or paid unless, during that year,dividends of $5 per share shali have been 
paid or declared and set apart for payment on the class A stock,but there 


shall be no other restriction on the amount of dividends which may be 
declered and paid on the Class B stock, (See 290 I1.C.C. page 665.) 


(c) Cless A common stock shall be nonconvertible ,and,jn the event of 
dissolution, winding up,or liguidation of the new company, the holders of 


tled t eceiv t the assets of the 


dist 


eich aie adipic nb ous sabia sila ca 
further distributions out of the assets of the new company,without further 
participation by holders of class A stock, (See 290 I.C.C. page 665, 492) 
(d)"Another serious defect is the proposed "B" stock, ..... + «- It is 


value but to m 


nike 
4 5 r th ert 


enioy."(See 290 I,C.C.,pages 624 and 625-Commissioner MaHaffie) 
On May 1@,1v¥75,Petationer Gabriel made a motion to Reopen the above 
case 67 CIV,50¥5 (EW)in order to protest the payment of fees to Piaintiff 


Attorneys.at my hearing on the 3rd of June,I also brought out the fact that 


the U.S. Government was being defrauded over $100 million because Class B 
was not evaluated at its true higher value according to the MoPac Charter. 
I was told by the Hon.Court that this was frivolous,had no merit.I was 
cin $100 by Weinfelds Court.Please read the Transcript of June 3,1975 
eet 
a e inc Luded, as 2 ex! nibit. — | fs 


* 


ellant 


es C.Gabriel.Pro Se 


5-7241 Brief for 


‘ provisions of subjection (e) ‘of section 7 of t the Bankraptcy ‘ka . 
amended, and of section 208 (b). ny 
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We conclude and find that, upon the record previously made in i this 


proceeding and as supplemented by further hearings held pursuant © 


to the provisions of section 208, the 1949 plan of reorganization should 
be modif-d in accordance with the findings and conclusions set forth 
in this report, ‘and that as-thus modified the plan will be-fair and 
equitable and in the public ‘nterest atid compatible with thé provisioits 
of-section 208, title 11, U. S. Code, and of section 77 of the Bank- 

ruptcy Act. The 


reques ings and proposed modifications of the 1949 plan 
not specifically discussed ‘in this report, or upon which no finding is 
made herein, have been duly considered, and they are found not justi- 
fied to the. extent that they-are not incorporated i in this report and ip; 
the modifications ‘of the plan as herein approved. 


An appropriate supplemental order will be issued. 


Mauarrir, Commissioner, concurring in the result: 
These properties have been in trusteeship for many years. Much 


work has been done and much expense has been incurred as a result of 
that fact which would not have had to be done or incurred in private 
management. A plan which appears to have the approval of most of 
those interested is now presented. This plan has been worked out and 
is urged in the hope that it can be made effective promptly. It greatly - 
increases debt over the figures of the prior plan or of that proposed by 
the examiners. For enduring financial health a very much larger pro- 
portion of the value of the property represented by the securities issued 
than will be the case here must be held by owners with a right to vote, 
rather than by creditors, This, no matter how little of what ordinarily 
are considered creditors’ rights, the latter possess. Under this plan 
the debt represented by the debentures is debt in not much more than 
name. Its creation, however, leaves little of valuc in the property 
to be represented by the controlling stock. This is not sound. But it 
is a direct result of what appears to be the national policy to put:a 
premium on debt as against an equity interest in such properties. And 
that policy naturally makes for unsound capital structures. In this 
case the prospective saving to the company at the expense of the United 
States Treasury is enormous. 

other serious defect is the proposed “B” stock’ This is intended 
to give recognition to the old common. That common has, at most, 
only a nuisance value if the claims prior to it are to be fully met, Itis 
roposed to award to it only a smill amount in actual par value but 


lan, so modified is hereby ‘approved and will be 
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“erty may enjoy. 


e prior class “A” stock is limited as to dividends 


speculative character for 


“B” stock is for the present, and for the 
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and Is noncumulative. It will be largely of a 


of the present day Commission 


But the 


‘some years at best. 
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75-7241 Brief for James C.Gabriel,Pro Se,Appellant 
Om page 492, 290 I.C.C. ,it is further stated as to the value 
of the Class A $5 Preferential $100 liquidating Stock,and to the value 
Class B equity bearing Common Stock,the following: 
"Dividends on Class A Stock would be noncumulative,and none would 


be peid in the form of stock or notes or in any form other than cash 


or its equivalent." (Then how is it t C ee. 


Commissioner Tuggle,who was one of the I.C,C,Commissioners who en 


9 redn n 
which approved and cé (260 the MoPac "Agreed Syste 
Plen"of Reorganization or Charter to the United States District Court 
in Saint Louis,Zastern District,Eastern Judicial District of Missouri, 
for its approval,as we see on pages 624 and G25 ,2901.C.C.? 

I.C.C. Com-.issioner Mr.Tuggle is Chairman of Commission Division 3 
which included Commissioners Deason and MacFarland,This Comission 


Division 3 Decided December 6,1973,Service Date December 14,1975, 
“Authority grented to Missouri Pacific Railroad Company" to issue 

new securities under Section 20a,Finance Docket #27246,whereby Class B 
equity bearing Common Stockholders were defrauded out of over $615 
million dollars in values which Division 3 handed over to the holders 
of the Class A $5 Preferential Stock,64% controlled by Mississippi 
River Corp. ,gratus-et no cost to Class A,besides Class & going from 

a limited preference participation of $100 per share or a total of 
about $186 million for its about 1,860,000 Shares of Class A,to about 
$801,000,000 value as an equity bearing Common Stock,whose value today 


is about $420 per share,Tne Class B equity bearing Stock has now been 


+ i e 


= 
; om 


75-7241 Brief for James C,Gebriel, Pro Se, appellant 
reduced in value(as of December 31,1972) from $894,000,000 for the 


39,751 Shares of Class B or $22,500 per share ,to $279,000,000 /'or 
the 39,731 Shares of Class B or 635,696 of new Common Stock when 

the 39,731 Class B is multiplied by a split of 16 to one.Now with 
this fraud " t " under Section @oft 
Anterstate Commerce Act with the connivance of Comuission Division 3, 
which does not evaluate ClessB equity bearing Common Stock to give 


it its real value agcording to .MoPac "Agreed System Plan"of 
the 1 trict 
$615 million value is being transferred from the Class B to Cless&. 4m 


eliminates the full, participetion in residuel equity to the Class B 
Common Stock which the Commission in 1954, including Commissioner 

Mr. Tuggle, granted to the Class B Stock ,and leave its equit t 
ation permanemtly frozen at a small fraction of its 100%.In addition, 


ss B 3 will be pe tly reduced in proportion to C 
loss of over $615 million values to the Class A.In addition, this 
so called "Settlement Agreement " and the "Plan of Recapitalizationy 
with the connivance of Commission Division 3 to neglect to evaluate B 
Shares according to MoPac's Charter,which Commissioner Tuggle himself 
helped to formulate ln 1954,not only defrauds the Class B Stockholders’ 
both the minoritysand the majority of Alleghany,but it also defreuis 
the United States Government Internal Revenue Service out of over 
$100 million in taxes,My question is,how can the Federal Courts, 
including the United States Supreme Court ,let such gross corruption 
and corrupters get away w’ hh such a scheme.It is all the fault of the 


I.C.C.Whatever wrong had happened,the ICC let it happen.a Government 
investigation is in order, as to why.the ICC allowed this corruption.) — 
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: tie st vin NE eee RE 
beh! / P ‘ bs : © st eens 
Frxance Deckert No. 9918 fiate, on 30 days’ notice, at their principal amount plus all interest est ti 
e160} al PACIFIC RAILROAD COMPANY BeORGAN: Eton eee - sy 
a dati bien ILK AD ¢ OMPANY REORGAN- (b) New equity issues—In lieu of the, issue of a $100 par-vaj 
IZATION preferred stock and 1 class (A) of no-par-value common stock (exclt: 
a a ac sive of possible issue of a class B stock upon exercise of warrants is SU, 
Submitted July 6, 1954. Decided July 29, 1935 ble to old common-stock holders) recommended in the proposed repor 
“Ke the stock of the reorganized com-any would consist-of 2. classes 
I pon supplemental record made at reopened hearings held pursuant to the pro> egmmon stock designated A and B, both: of which would be withoi 
visions of paragraph (b) of section 208, title 11, U. S. Code, and section 77,. , . é aan ry 
of the Bankruptcy Act, as amended, plan of reerganization for the | Par value and would have full voting rights. Each share of class 
Missouri Pacific Railroad Company, and others, debtors, modified and stock would have a stated value of $100, and each share of class B ¥ 
would have a stated value of either $100 or $50, to be determined b 
ag Sea 


the Commission. . 


approved.’ 


eorgeanizetion of 1954- 


Appearances as in prior reports and, in addition, -lrthur Arsham, ) : wea Ee 
& Harold Brown. Walter IT. Brown, Jr., Carl B. Callaway, Allan F} c) Class A common stock.—Dividends on this class of new common: 


4 Conwill, Joseph A. Doyle, Felix A. Fishman. Edvard 1. Fricdmany stock would be limited to either $5 or $4 per shar’ ina calendar year,’ 

ity Pees? Cries: Kdword J. Iichee. Jr. dein P. Humes. Poca Commission shall determine, irrespective of What amounts may” 

Ee Seas Sorame M Kirekhawn. Ferdinand H. KRolvcerd, Alaa Se have been-paid on class B ¢éommon stock. _Dj idends on class A stock * 

Kuller. Frederick M. Myers. Jr. Eldon 8. Olson, William P. Palmery, would be noncumulative, and none would be paid in the form of stock ' 
& David M. Potts, Thomas J. Shechan, Jr. John Ben Shepperd, Alfonso} OF notes or in any form other than cash or its equivalent. _Class.A stock 

E. Solanas, Henry I. Stimson, Alfred B. Teton, Joy W. Lracen. Ir, would be nonconvertible, and in the event of dissolution inding u 

Sand Lyonel £. Zunz. or liquidation of the company the holders of this cl of stock would 
be entitled to receive out of the assets of the company $100 per share 

SEVENTH SUPPLEMENTAL REPORT OF THE COMMISSION “before a distribution 1s made to holders of class B stock, who thereafter 

Ae would be entitled to any further distributions out of the assets of the | 

ee we Sees: company, withcat further participation by holders of class A stock. | 

Exceptions were filed to the report proposed by members of the theta tated value of class A common stock $201,824,761, recom- | 

stat of our Bureau of Finance. Thereafter, the bankruptcy trustee,) mended in the proposed report, be reduced to $191.755,818 in 

acting pursuant to authorization and direction of the United States) order to (a) eliminate the amount of $3,561,859 which was thereunder 

district court of jurisdiction in these proceedings, filed with us a peti-| g}located to the Missouri Pacific secured serial bonds and $293,639 allo- 


tins maogeaniad by o stinnlation ahd anvesment. executed by 1 - ; 
tion a companied by a stipulation and agreement, exer uted by a ma-| cated to the New Orleans publicly held stock and (0) take account 
jority of the parties in interest, embracing certain modifications of the} of the reduction of $6,213,465 in the allotment to Internat.onal adjust- | 
¢ proposed-report recommendations, which, if adopted, would be ac-} ment mortgage bonds as set forth in paragraph (q) hereof 
. > > arties ci ‘ — j } sgl ; oe ; ; 
ceptable to the parties signatory to the stipulation and agreement as (d) Class B common stock.—This class of new common stock, hav- 
2 an agreed system plan. Our conclusions differ somewhat from those} jng a total stated value of $4,065,717, would be issued only to holders | 
. its of} he S a > 9 ; ; - . i 
wee sn d in the proposed report. of Missouri Pacific common stock on a basis of 1 share of new, of a | 
Request for oral argument on exceptions was made by the inde- 
pendent directors of the Missouri Pacific Railroad Company, debtor. 
Similar requests made by the Alleghany Corporation, owner of ap- 
proximately 49 percent of Missouri Pacific common stock, and Oscar No dividends could be declared on class B common stock in any | 
uss &S ide wnetionnlc(Cipeat Nar e tte ' . ivi 4 ich- 
Gruss & Son, holders of International-Great Northern Railroad Com-| calendar year unless, during that year, dividends of $5 or $4 (which- 


pany adjustment-mortgage bonds, were later withdrawn, with the res-} ever, is prescribed by the Commission) have been paid or set apart for | 


SF ? payhent on the class A common stock ; put there would be no other re-_ 


t For previous reports see 229 1. C. C. 7; 240 1. C. C. 15; 257 1. C. C. 479 and 745; 275 Agel “wr : 
1. C. C. 59 and 205 ; and 282 1. C. C, 629. |_striction on amount of dividends which may be declared and paid on 


290 1.C.C ies 
. 477 class B. stock. 
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ALLEGHANY COR PORATION-—CONTROL AND PURCHASE 


AND PURCHASE- 
ERIE TRUCKING 


CORPORATION—CONTROI 
IN AND CONTROL 


ALLEGHANY 


linn far ann 
7 tOTr apf 


for B ireau 


cants. 
of Enforcement. 


with total assets in 


at present 


under the Investment Company Act and the Interstate Commerce 


Act (act). It seeks, by a series of transactions hereinafter dis- 
cussed, to become a motor common carrier subject to the plenary 


of 


Jurisdiction the Interstate Commerce Commission under part 
Motor ¢ «Ir 


e Docket No. 25686, J 
| » and Railros 


St , Louisville & Jeffersons 
Cc MC-FC-70907, Alleges 
feree, J 


ompa yrporation Trar 


Transferor, 


109 M.C.C 


tion of the operating rights of Jones is 
it siti Mal 
. } 
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newly issued common stock of Jones, and Jones will have no other 
capital stock outstanding. 
One of the primary reasons presented by sghany for acquisi- 


to lessen its tax burden. 
at Allan P., 


burden arises from the facr t 
) wa 
\lleghany, 


on- 


of the outstanding common stock of 


y is, therefor for Federal tax 
a personal! holding 


viduals) 


income 
company 

than percent 
al holding income,’’ (60 percent or more of adjusted 
vidends and interest) and is therefore 
ty tax on the ‘undistributed personal 


jistribute all such 


wns 50 of its stock and hus 


income consists ¢ 


lot Want 


ther 
then 


to the 70-percent penalty tax. 


retain and reinvest net 


| OMMEIEERC E COMMISSION 


ct to dual regulation | ; 


tuation, We SNali reg 

proposal that the trustee- 
urities, as previously ordered by 
ct to the continuing jurisdic- 
the future may 


own motion institute an 


ndent evaiuejion 


ur own ince 


i > 


, 
as c } for consummation of the 
MoPac se 
Commission, be continued subje 


Commission 


: ynditi 
ship of Alleghany’s 
the 


ommission. The in 


0-724. Brief for James C.Gabriel,Pro Se Appellant ,for himself. 
Mississippi River Coip.which Gontrols MoPac, had 


misused its voting control over MoPac's board of directors in 
furtherance of a plan and conspiracy with said directors to improperly 
favor Mississippi end other Class A stockholders at the expense of 
the Class B stockholdersj;and thet such conduct will continue unless 
emjoined by the Court.The complaints ask the Court to direct MoPac 

to pay reasonable diviienis for past years to all Cless B 
stockholders,plus interest thereon;that MoPac be directed to pay 
reasonable dividends on the Class B stock in the future;and thet 
plaintiffs be awarded their costs,expenses and reasonable counsel 
fees incurred in prosecuting this action.""Plaintiffs Betty Levin 

and Alleghany Corporetion sought a determination that this action 
should proceed as a class action on behalf of all MoPac stockholders, 
end the Court so ordered om October,1968." "Effect upon other MoPac 
Class B Shareholders-the final judgment entered in this action(in 
respect to dividemds and consp‘’-scy as above) will be binding upon 
all members of the class. If you desire to intervene in this 
action,you must mail notice of yow intention to intervene,no laterthan 
December 2,1968,to each of the following: Messrs,Orens,Elsen & 
Polstein,Attorneys for Plaintiff Betty Levin;Messrs.Donovan Leisure 
Newton & Irvine,Attorneys fox Pleintiff Alleghany Corporation; 
Messrs. Pomerantz Levy Hauiek & Block,Attorneys for Pleintiff 

Robert LeVasseur;Messrs.Sulliven & Cromwell,Attorneys for Defendants 
Missouri Pacific Railroad Company and Messrs.Crait,Davis and Milbank; 
Leon Leighton,#sq.,Attorney for Defendant Mississippi River Corp." 
"Ordered that any member of the class desiring to intervene in this 
ation must,no later than December 2,1968,give notice of intention 

to intervene in the manner set forth in the appended Notice,and 
thereafter must,no later than December 20,1968,either obtain the 
consent of all parties to saiau intervention or serve notice for leave 
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The instant action was instituted by Plaintiff Betty Levin 


on December 29, 1967, against the Defendants-Appellees for better 


dividends for Class B Missouri Pacific Railroad Co. (MOPAC) stock 


holders. Thereafter, Alleghany Corp. and Robert Levasseur inter- 


vened. On October 9, 1968, the action was made into a class action 


by order of Honorable Frederick van Pelt Bryan, U.S.D.J., Federal 
District Court, Southern District of New York (See Document 
No intervenors were permitted after December 20, 1968. 

"The complaints filed by all three plaintiffs charge, in 
substance, that dividends declared and paid by the MOPAC on the 
Class "B" stock have heen and are unreasonably low; that Missis- 


sippi has misused it's voting control over MOPAC'S board of 


directors in furtherance of a plan and conspiracy with said 
directors to improperly favor Mississippi and other Class A 
stock holders at the expense of the Class 8 stockholders; and 
that such conduct will continue unless enjoined by the Court. 
The complaints ask the Court to direct MOPAC to pay reasonable 
dividends to past years to ail Class "B" stockholders plus 
interest thereon; that MOPAC be directed to pay reasonable 
dividends on the Class B stock in the future; ant that Plain- 
tiffs be awarded their costs, expenses and reasonable cours 
»s incurred in prosecuting this action." 

The jurisdiction »f the Court below was based in all of the 
complaints on diversity of citizenship despite the fact that the 


Court below says otherwise. All of the complaints constituted 


claims that MOPAC could pay better dividends on Class B than the 
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$5.00 per share being paic. (Se Document #48 of the record 
appeal. See Alleghany's Supplemental Report, page 2, of July 20, 
1972 icument #115) The complaints also complained that there wa 
a conspiracy by MOPAC and Mississippi River Corp. to denigrate 
Class B stock ard bring the Class B selling price down far enough 
so that the Class A could better bargain with Class B into ex- 
changing Class B equity bearing stock for a very low figure. 
Dividends and Conspiracy was the thrust of all three of the 
complaints, 

The basis of jurisdiction of the Federal District Court was, 
throughout the entire litigation, solely diversity of citizenery 
and no other base, despite anything said to the contrary. The 
record of the pleadings show that no plaintiff representative 
ever claimed that jurisdiccion was based on Section 10(b) of the 
Securities Exchange Act of 1934 as claimed by the Court below. 

No claim was ever made that the jurisdiction was based on 
Section 10(b) of the SEC Act of 1934. In paragraph 48 of the 
Alleghany Amended Complaint, Dated 7/14/72, Filed July 20, 1972 
was the first mention of this. "The aforesaid conduct of defen- 
dants and their co-conspirators was and is in violation of state 
and federal statutes (including section 10(b) of the Securities 
Exchange Act of 1934) and their common law fiduciary duty." 
(Decument #115) 

And the Court below, in it's opinion of March 19, 1973 
(Document #199), approving the settlement agreement (Document 
#198) stated as follows: "The third course of action based upon 


defendants' acts and conduct in connection with the Alleged 


/5~7241 Brief for James C. Gabriel, Pro se, Appellant 


sonspiracy "> "freeze out" the B shareholders: and allegedly re- 
gultine ir violations of Section 10(b) of the Securities Exchange 


Act, the rule thereunder and defendants" common law fiduciary 
ities, also presents problems of proof to plaintiffs (Page D-8 
Proxy statement) Plaintiffs here charge that during the existence 
xf the alleged conspiracy, Mississippi and the defendant T.C. 
Davis bought and sold shares of B stock; that the objective of 
the scheme was to depress the market of the B stock, thereby 
forcing plaintiff to sell at prices much below their true value. 
6 Even considering the current liberalization of Rule 10(b)-5, and 
that plaintiffs' position may have some support, plaintiffs must 
carry the burden of proving thet defendants' actions were fraud- 
, ulent or unjustified and that such conduct in some way caused 
plaintiffs' injury. As to the latter, it is interesting to note 
that plaintiffs do not seek separate relief on their 10(b)-5 
claim; instead they urge that the damages be measured by the 
amount of reasonable dividends allegediy withheld by the defen- 
dants during 1964-1971. By invoking this measure of damages, 
plaintiffs also face the same problems already discussed as to 
the extent of recovery under the dividend course of action". 


(See Page D-8 Opinion, Proxy Statement, May 8, 1973 or 59 FRD 353; 


365). 

This was an attempt to change the base of jurisdiction four 
years after the action was declared a class action on October 9, 
1968 on dividends and conspiracy. 

This is true, and it is submitted that those to be repre- 
sented should have been notified under F.R.C.P. 23. All along, 


dividends and conspiracy was the thrust of all three of the 
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complaints. 

Therefore, it is a mystery as to what Honorable Weinfeld's 
Court below based it's claim that jurisdiction was based on 10(b) 
of the S.E.C. Act of 1934, which requires no jurisdictional 
amount. 

Appellant James C. Gabriel relies on Zahn et al v. Inter- 
national Paper Co. 42 U.S.L.W. (U.S. Supreme Court decided 
December 7, 1973). J1 a spurious class suit such as this, where- 
in jurisdiction is based on diversity of citizenship, each ard 
every member of the class in a Rule 23(b)(3) class action must 
satisfy the $10,000.00 jurisdictional amount and any plaintiff 
who does not must be dismissed from the case. Multiple plaintiff 
with separate and distinct claims must each satisfy the juris- 
dictional amount of $10,000 in Federal Courts, and in this 
diversity class action under Federal Rules of Civil Proce: ‘ure 
23(b)(3) by owners of lakeshore property charging respondent 
with polluting the lake, where only the named plaintiffs but not 
the unnamed plaintiffs could show damages in the jr Jictional 
($10,000) amount, a class action is not maintainabi. éach 
plaintiff in a Rule 23(b)(3) class action must satisfy the 
jurisdictional amo:mt and any plaintiff who does not must be 
dismissed frem the case (Snyder v. Harris, 394, U.S. 332. 
Followed Pp 2-11 4€9 F2D 1033 Affirmed) In that the present suit 
in the MOPAC case originated as a suit for better dividends, over 
70% of the Class B holders had no such $1(,00U aezages amount in 
_ controversy because over 74% of the Class B holders had less than 


10 shares of Class B. Therefore many Class B holders mst be 
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dismissed from this case. Therefore there is no class action. 
A settlement agreement or plan of recapitalization was 
entered into by plaintiffs of the class action on dividends and 
conspiracy by Alleghany Corp. et al. on December 18, 1972. (See 
Document #198) The class action pleadings on dividends and 
conspiracy were abandoned and a stipulation of settlement was 
entered into. A plan of recapitalization was agreed upon under 
Section 20a of the Interstate Commerce Act of 1940. Each share 
of Class B was valued at $2450 per share, made up of $850 per 
share in cash and 16 shares of new common stock. This $2450 
per Class B was said by the Court to be "fair" value. (See 
Document #199 or D-9 of Proxy Statement of Weinfeld's Opinion. 
There were no provisions made in the settlement agreement for 
Class B dissenters to have a right of evaluation under due 
process of law under the MOPAC/I.C.C. "Agreed System Plan" of 
Reorganization" of 1954 by the I.C.C. and the U.S. Federal 
District Court, Eastern Division, Eastern Judicial District of 
Missouri in Saint Louis. By this plan of recapitalization 
according to the settlement agreement, the equity of the Class 
BR stockholders in MOPAC was reduced from 65%% to 25%% and the 
equity of the Class A was increased from 345% to 744% This 
is only on the basis of the $349,192 ,000 retained income that 
belongs to Class B in relation to the $186,000,000 equity that 
the Class A has as it's value at $100 per Class A. But when 
you include the consolidated non-depreciable properties of 


Class B including land and land (mineral) rights, which 


) 
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contain oil, gas, coal lands, etc., which as of December 31, 
1972 were $545,000,000, making a total of $894,000,000 for Class 
B, the reduction of Class B values and earnings are enormous. 
The $894,000,000 value for Class B gives $22,500 per Class B 
share for it's 39,731 Class B. Ty adding the $894,000 ,000 

for Class B plus $186,000,000 value for Class A, is equal to 
$1,080,000,000 value for A and B. The B's value is 82.5% of 

the total, as of Decembe~ 31, 1972. 

By the settlement agreement and the judgment below, B's 
value in MOPAC was reduced from 82.5% to 25.5%, or from 
$894,000,000 to about $275,000,000 when the new common of 
Class B participates in the new capitalization. Roughly over 
615,000,000 in values passes from the Class B equity bearing 
common stock to the Class A $5.00 preferential stock, at no 
cost in taxes or otherwise to Class A, increasing Class A 
values from $186,000,000 to $801,000,000 (186 million +4 
615 million) or from a value of $100 per Class A to a value 
of about $100 per Class A to a value of about $430 per share, 
and reduces Class B value per share from $22,500 to $2,450 per 
share or there-abouts. 

In addition, the Class A stockholders are handed an 
unrestricted large percent participation in equity which Class 
A preferential never had such equity participation before, and 
it eliminates Class B's full participation in the residual 
equity which the Commission granted to the Class B equity bear- 
ing common stock in the MOPAC/I.C.C. "Agreed System Plan’ of 


Reorganization of 1954-1955, and reduces Class 5 equity partici- 
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pation very substantially from it's former 100%, and at the same time 


reduces Class B's earnings per share substantially because $415 million 


is transferred to Cl 


ass A in this plan. In 1974 Class B earned around 


£1,400 per shere on an -C.C, accounti .¢ basis. 


- 


By this settlement apreement, a™! of Class B's equity value in 
MOPAC is reduced from 82.5% to 25.5%, and the difference of 57% points 
or $415 million in walues were handed over to the A $5.00 preferenti#l 
$100 walue stockholders, who pay no taxes for this windfall taken 
from Class B. Class A is not entitled to this $615 million under the 
MOPAC Charter or "Agreed System Plan" of Reorganization. That "Agreed 
Svstem Plan of Reorganization is a law of the United States and it 
must be enforced by the Courts and the Interstate Commerce Commission. 

The settlement agreement was anproved by Honorable Edward 
Weinfeld in his opinion of March 19, 1973. (See Document #199) It 
became the "Plan of Recapitalization of MOPAC, which when coupled with 
Section 20a of the Interstete Commerce Act of 1940, becomes the clever 
vehicle which helps defraud the United States Government out of taxes 
on over $400,000,000 in values, Alleghany's Class B stock was under- 
valued by not evaluating Class B under the I.C.C.'s MOPAC Charter of 
1954-1955, and by doing this in this clever scheme or frredulent way, 
Cless A has a profit of over $4615 million thet it steals andreceives 
from Class B bv a clever conspiracy against the minority and dissident 
Class B who are roped into such s clever plan or scheme wherein the 
Federal Court below refuses to allow anyone of the Class B stockholders 
to "opt out" of this class action which the Court below says it is now 
net a clase action on dividends and conspiracy but it is now a class 
action in a plan of recapitalization, and that each Class B stockholder 
must accept $2,450 maximum value per share, whereas according to I.C.C./ 
MOPAC “Agreed System Plan" of Reorganization, Class B now has a value of 
about $22,500 per shere. See Document #200 William R. Wesson's motion 
to amend opinion and judgment of Hon. Edward Weinfeld's Court. Filed 
April 5, 1973, that opinion of March 19, 1973 not to be binding and 
judgment of May 2, 1973 also not to be binding upon Wesson and others 
similarly situated. 


Wesson wants to opt out of the class action on the plan of recapi- 


telization, but Weinfeld's Court denies Wesson's motion to opt out on 


nel 
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April 143, 1973. All perties acknowledge that objector"Wesson has a 
right to appeal from the order or judgment entered thereon." E.W. 
Apparently the court figured that if William R. Wesson was allowed to 
"opt out" then everyore would "opt out", Hon. E. Weinfeld decided that 
all B stockholders would have to accept his decision = $2,450 per Cless 
B. 

At the time of the settlement agreement of December 18, 1972, when 
Alleghany Corp. agreed to sell it's Class B stock to Mississipvi River 
Fuel Corp. for a valve of $2,450 per share, Alleghany hed been under 
pressure by the I.C.C. to divest itself of it's MOPAC Class B securities 
to Mississippi River Corp. in order to remain as » motor carrier under 
I.C.C,. jurisdiction after Alleghany had bought the capitel stock of the 
Jones Motor Co. for about $28 million, (See Alleghany Corp - Control and 
Purchase - Jones Motor Ce. See Document #233, #MC-F-10444) and merged 
"a wholly owned subsidiary of Alleghany Corp, into Jones Motor Co., Inc., 
and subsequently the merger of Jones Motor Co., Inc., into Alleghany Corp. 
for ownership, management, and operation; ...." See page 333 Alleghany 
Corp - Control & Purchase Jones Motor Co, 

"One of the primary reasons presented by Alleghany for acquisition 
of the operating rights of Jones is to lessen it's tax burden. Such se 
burden arises from the fact that Allan B. Kirby, as of February 28, 1949, 
was the beneficial owner of 4,084,813 shares, or 56.21% of the outstanding 
common stock of Alleghany Corp. Alleghany is, therefore, for Federal 
Income Tax purposes, considered a personal holding company since one 
person (less than 5 individuals) owns more than 50% of it's stock and 
has “personal holding income," (60% or more of adjusted gross income 
consists of dividends and interest) and is therefore subject to a 70% 
annual penalty tax on the undistributed personal holding income." 
Alleghany does not want to distribute all such income to avoid the tax. 
With Alleghany the recipient of this opersting revenue generated by it's 
Jones Motor Division, it alleges it would be an opersting company rather 
than oe holding company for Federal tax purposes."" For that reason, 
Alleghany has become a motor carrier under the I.C.C. jurisdiction in 
order to save itself from the annual 70% penalty I.R.S. tax, and 


Alleghany wanted to remain as a motor carrier under the I.C.C. jurisdic- 
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pion. (See page 3439, #MC-F-10444, Document #233) 


. 


On page 350 of MC-F-10444, we read the fo’ lowing: 


"Still further, in accordance with Alleghany's Suggestion, wmnd our 
own independent evaluation of the situation, we shall require #5 2 condi- 
tion for consummation of this proposal that the trusteeship of Allegheny's 
MOPAC securities, as previously ordered bv the Commission, be continued 
subject to the continuing jurisdiction of the Commission. The Commission 
in the future may either in response to a petition or on it's own motion 
institute an investigation to determine whether the trust should be con- 
tinued or whether Alleghany's divestiture of MOPAC securities be re- 
quired," (See Document #2%%) 

We thus see that Alleghany was under I.C.C. pressure to get rid of 
it's Class B equity bearing common stock for reasons known only to the 
Interstate Commerce Commission. 

In the brief of Alleghany Corp., intervenor in support of the 
application of the Missouri Pacific Railroad Compeny under Section 20a 
of the Interstate Commerce Act for an order authorizing issuance of 
securities beforéthe I.C.C., Finance Docket #27346, filed October 6, 

1973 with the I.C.C., for the plen of recapitslization, to give Class B 
a velue of $2,450 per share, M. Lauch Walton, Esq. states es follows 
on page 2 of his brief (See Document #233): 

"Alleghany's support of the Plan of Reorganization (of 1954) is 

entitled to great weight by the Commission in considering this applica- 


tion," or present Plan of Recenitslization of 1972-1973, 

The Plan of Reorganization of 1954-1955 came about when the MOPAC 
trusteeGuy A. Thompson, at the direction of the Bankruptcy Court, by a 
process of mediation end conciliation devised the so called "Agreed 
System Plan" of 1954, The Interstate CommerceCommission approved the 
plan which gave recognition, in the capital structure of the reorgenized 
reilroad to the interests of theold common stockholders in the form of 


Class B stock. Missouri Pacific Railroad Reorgenization, 290 1.C,C. 477 


(1954); approved, in Re Missouri Pacific R.R., 129F. Supp. 392 (E.D. 


Mo. 1955), Aff'd sub mom Missouri Pacific R.R. 5-K% S. S. BC. v 


Thompson, 225F.2d 761(8&th Cir 1955)". 
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Alleghany's attorney, M. Lauch Walton Esq. talks sbovt the Class B 
common that Alleghany had fought for for manv years, because there were 


4 plans that Alleghany fought against because thev would not give anv 


consideration to the old MOPAC common stockholders. But the "Arreed 
System Plan" of Reorganization of 1954 was approved by the I.C.C., rave 
recognition to the old common stockholders in the form of Class B stock. 
Alleghany Corp. spent millions of dollars to help rehabilitate the old 
MOPAC common which became the Class B equity bearing common stock of 

the "Agreed System Plan" of 1954 MOPAC Reorganization. Now thet 
Alleghany spent millions of dollars for this "Agreed System Plan" let 
them enforce it, as it should be. 

That is what Appellant Pro Se, Mr. James C, Gebriel is trvine to 
do - have the I.C.C, evaluete MOPAC Class B and Class A sccording to 
the "Agreed System Plan" of Reorganization of 1954, bv enforcing the 
"Agreed System Plan", theCharter of the Missouri Pacific Reilroad 
Company wherein Class A gets $5.00 per year, when and if errned and 
ceclared and $100 liquidating value. The Class B equity bearing 
common stock is the residuary beneficisry of all values above all debt, 
and $100 per Class A liquidating value. This gives Class B Common 
$349,192,000 Retained Income, plus $545 Million in consolidated non- 
depreciable properties, including land and land (mineral) rights, which 
as of today - as of December 31, 1972 heave several times the $545 million 
value. Class B has $894 million value or $22,500 per Class B for it's 
39,731 Class B shares, That is the reason why Mississippi is fighting 
against having Class B evaluated under due process of law bv using 
MOPAC's Charter. 

Thus $22,500 value per Class B as of Decembe: 31, 1972 is equivelent 
to 225 shares of new common stock at $100 value per share. The value of 
the Class A on the other hand is $100 per share liquidating value. The 
retio would therefore be 225 shares of new sheres for each Class B to 1 
shere of new stock for eech Class A or 225 tol. That is the resson why 
the Plaintiff lawyers for Betty Levin, Alleghany Corp. or Robert LeVasseur 
never mention the fact that there is an "Agreed System Plan" of Reorgeniza- 
tion of 1954-1955 that was brought about by the I.C.C. end the United 


States Federal District Court of Saint Louis, cal’ed the Cherter, egainst 


which Class A Preferential $5.00 stock $100 value, and Class B equity 


q 
4 
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besring common stock get their value. Only M. Lauck Walton, Esquire, 
brought out this fect - that Alleghany fourht hard for MOPAC's Cherte> 
or "Agreed Svstem Plan of Reorganization of 1954, If Alleghany says 


that it spent a fortune to bring about this "Agreed System Plan" of 


Reorganization, then by the seme token Alleghany should enforce this 


"Agreed System Plan" of Reorranization of 1954, (See Document #23%, 
Brief of Alleghany Corp. Intervenor, Filing date October 6, 197%, 


Instead, Alleghany Corn. is fighting the present plaintiff who is 
A protestant sgainst the "Plan of Recapitalization" and stands for the 
MOPAC "Agreed System Plan" of Reorganization of 1954; and that our 
Class B equity bearing common stock be evaluated according to MOPAC's 
Charter or "Agreed Plan", (See also Document #234, pege 1) 

Whet ri-ht has the I.C.C. got, to convert a $5.00 Preferential 
$100 value ock into an equity besring common stock, and take away 
from the Class B over $615 million im values and rive ther to Class A 
at no cost, convert the Class A into a convertible cumulative preferred 
stock and then convert this stock into the common equity bearing shares, 
at grent financial harm to Cless B stockholders, a policy by the I.C.C. 
and the Federai Courts which has by now aroused the thinking finencially 
minded investors in railrosd securities. And this thing has not even 

terted as yet, to go the rounds of the financielly interested peopie. 

What a fraud and corruption this "Plan of Recapitalizetion" to be. 


Resides making Class A an equity bearing stock and enriching Class a 
over $615 million out of Class B's values and Mississippi getting over 
$395,000,000, this clever scheme has become a vehicle which with the aid 
of the Federal Courts and with the cooperation of the Interstate Commerce 
Commission Division 4, helped defraud not only the Class B minority nd 
mejority stockholders, but it helps defraud the U. S. Government out of 
over $100 million in taxes because Class B has not been evaluated by due 
process of law to find it's true high value, but it told that $2,450 per 
shere was a "fair value", Alleghany's interest to sell at $2,450 per 
shere was for selfish ‘aterest, so as to stay es a motor carrier to save 


mil ions of dollars in taxes annually. (See Document #233 - Alleghany and 


Jeues Motor) 
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Of the 2 minority Clase B holders, of about 300 shsres of Class B 
each, Betty Levin had sold her Class B before the Plan of Recapitnlizetion 
was consumated, this is evident in that her name did not appear on the 
Class B MOPAC stock list, and Robert LeVasseur had a conflict of interest, 
Owning several thousand shares of Class A, as fer as I know, and this Class 
A is a conflict of interest if this stockholder does not fight too herd to 
protect his Class B equity bearing stock, but instead tends to go along 
with giving -p his Class B in a Plan of Recepitrlization. Further, i 
believe Robert LeVasseur, owner of 3%6 shares of Cless B, did not turn in 
his Class B stock (Stockholders record #459) as of May 1, 1973 for this 
sbove "Plan of Recipitalization"” of MOPAC under Section 20a of the 
Interstate Commerce Act of 1940. (See Document #245, List of MOPAC Class 
B stockholders) 

In the proxy statement date May 8, 197%, sent to all MOPAC stock- 
holders, there appeared on page 12, unier Federal Income Tax Consequences, 
that for holders of Class A, the following statement: "No gain or loss will 
be recognized to a holder of Class A stockupon the exchange of his Class A 
stock for preferred stock." "Under existing law, no gain er loss will be 
recognized to any holder of preferred stock upon the conversion of his 
preferred stock into common stock, except to the extent that cash is 
received in lieu of fractional shares." Yet Class A $5,00 Preferentiel 
gained $615 million in values consisting of reteined income of $349 million 
(See MOPAC 1972 Annual Report, Document #243, Exhibit from MOPAC 1972 
Annusl Report) and property values of lands and mineral rights including 
over 61,000 acres of coal land (See Document #2443, Exhibit, Mississippi 
Prospectus, page 32). In addition Cless A now becomes an equity bearing 
stock. The I.C.C. Division % has done all of this very cleverly, by 
confusing the public as to what it's powers are or are not. First and 
foremost, Division 3% of the Commission has failed to evaluate Cless B 
according to it's own I.C.C. Plan - "Agreed System Plan" of Reorganization 
of 1954-1955, which in itself is a violetion of the law of the United 
States, because the "Agreed System Plan" of Reorganization is a law of the 
United States and it must be enforced by Division 3 of the Commission, 
which it has not done, fhe Commission Division 3 is taking adventare of 
the public's ignorance in using it's so called "jurisdiction under 20a as 


plenary and exclusive and independent of any other Federal Authority. 
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(Schwebacher v United States, Supra, at 197) Since the matter involved 
in this proceeding comes within the purview of Section 208, our juris- 
diction is supreme ....." That does not excuse the I.C.C., Division 3 
for not having evaluated Cless B under due process of law before it 
does much harm to the public interest, who invest. I.C.C. Division 3 


a 


says $2,450 value per Class B is fair value. Yes fair to Class A, but 
not to Class B. With this hokus pocus, the I.C.C., Division 3 takes it 
upon itself not to evsluate Cless B »ccording to MOPAC's Charter, so 
thet instead of giving Class B 8 velue of $22,500 or more per share, 
Commission Division 43 says $2,450 per Cless B is "Fair Velue". (See 

page 58 of F.D. #27446 of Dec. &, 197%) Hon. Edward Weinfeld approved 
the settlement agreement bv his opinion of March 19, 197% (Item 199 
record; 59 FRD 353). 

The Court said $2,450 per share is a value which the Court said was 
based not on an actual true value, "but that it was a balancing of 
likelihoods rether then an actual determination of the facts and law in 
passing upon whether the proposed settlement is fair, resonable and 
adequate to Class B stockholders and MOPAC", (See Page D-11 of Proxy 
Statement, 59 FRD 353, P 361) 

This Plan of Recepitalization gross swindle by the Class A stock- 
holders of over $415 million in values that belong to Class B is dre 
under the aura of the U.S. District Court's decision as "Feir Values" 
and under the aura of the I.C.C., Division 3 as "Fair Values". The 
$2,450 value for Class B surelv fall short of it's true value of over 
$22,500 per share. The dissident Cless B stockholders are stil) fight- 
ing the Interstate Commerce Commission's Authority of Dec. 6, 1973 
granted to MOPAC to issue new securities etc., without first giving 
Class B it's true and reel value according to MOPAC's charter. The 
T.C.C,. made MOPAC's chacter. Now let MOPAC abide by that charter, 

The merits of the case (Finance Docket #27446) is still being 
fought in New Jersey Federal District Court by 4 minoritv Class B 
stockholders in Civil Actions #74-469, 74-470 and 74-471 - William R. 
Wesson, John Charles Vaiani and James C,. Gabriel. 

Payment of fees to the attorneys for the Plaintiff Appellees of 
$850,000 end $1,772,000 was mede by Mississippi River Corp. and MOPAC 


even though finsl judgment is still subject to appesl (Section 7:10 of 


the Settlement Agreement). 
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75-7241 Brief for James C.Gabriel,rro Se,Appellant 


bOINT I 
The Judgment of the Court below approving this Settlement of 


the Plaintiffs' Class Action must be reversed because: 

Plaintiffs Appellees Levin,alleghany and LeVasseur claiming to represer 
Class B Stockholders,ebandoned their cause of action in rogards to div- 
idends and conspiracy ang negotiated to sell all of the Ciass B Stock 
in a Récapi-:*lizeation Plan,selling the minority Class B Stockholders 
down the river in the process. 

The law protecting property rights and litigation within the 
scope of the pleadings doesnot s. xetion this,There wes no compromise 
within the frame of the pleadings. 

Grave injustice was done to the petitioner by Alleghany Corp. 
in taking away petitioner's property in his Cluss B equity bearing 
Common Stock without any right to a due process Jaw evsluation accord- 
ing to the MoPac I.C.C, "Agreed System Plan" of Reorganizatiea or 
Charter,which is a law of the United States and it must be enf: reed, 

Petitioner presents an exact copy of Alleghany's Brief cated 
October 6,1975 as subpitted to the I.C.C. in support of Alleghany's 
Application #27,346.Alleghany tries to justify their conduct in great 
and"most notorious pieces of predatory finance."(See Exhibit Document 
#233, 

Alleghany by this Settlement Agreement , was selling its Class E 
stock to Missdssippi River Corp. I did not become a party to the lewly 
deal. The minority “lass B holders should get an evaluation under law. 

Alleghany was directed by the ICC to divest itself of its MoPac 
Stocks if it wished to remain as a moter carries uncer the ICC jurisdic 
tion so as to save itself of a 70% annual I.R.S.penalty tax. 

Alleghany recognizes the Class B Stock as the outcome of tha 


"Agreed System Flen" of Reorganization of 1954 that was approved by th 


Big 3 aia 3q 


x 


ICC and certified to the Federal District Court in Saint Louis. 
Petitioner recognizes that the enforcement of the "Agreed System Plan" 
of Reorganization is the only solution to this MoPac Problen. 
Petitioner requests that this Honorable Court in reading Alleg- 
hany's self serving statements justifying their conduct,bear in mind: 


(1) Alleghany was under ICC direction to divest itself of its 
MoPac Class B securities in order to remain as a motor carrier under the 
IcC jurisdiction and save ahnually 70% I.R.S.penalty taxes . 

(2) Alleghaay was selling its Class B by its Settlement agreen- 
ent in bulk to the Mississippi while your petit.oner wants to have his 
Class B evaluated under due process of law according to MoPac'sCharter, 

(3) Class B is losing to Class A about $615 in vilues,made up 
of Retained Income coal and oil lands mineral rights.Cless A now goes 
from $186 million value to $801 million vaiue,or from a value of about 
$100 per share to more than $400 per share,in addition to gaining equity 
status, that rightfully belongs to Cless B as the ICC had directed,195¢- ff 

(4) The. Clase B is morevaluable than the Class A,but according 
to the District's Judgment below, the reverse has been accomplished, 
and all because Class B was not evaluated acceméing to due process of 


law 
(5) The Court below in its opinion relied upon representations 


made by Alleghany that the Settlement Agreement was fair to the Class B 
Stockholders.Alleghany had a selfish interest to sell its Class B, 
and in doing so,it was selling the minority Cless B holders down the 


river, 
(6) & grave injustice has been done to retitioner by his 


opyonents,and Rule 25FRCP has been misused to correl the minority 

Class B and fleece them of their property values.The true value of 
Class B as of December 31,1972 was about $22,500 per Share bui are 
being given only $8,400 per share value,and the remainder or about 


$20,000 per Class B was taken by the Cl.:s A preferential stocks me 38 reas 
windfadd pr yrofits,without paying any 1.h.8.taxes for this $645 mil 


Point]T 
The Judgment of the Court below must either be reversed or the 


Class B equity bearing gtock must be evaluated under the "Agreed System 


Plan"ofReorganization of 1954-1955. 
(a) The Court below had no jurisdiction to determine Class B 


rights except in so fer as the pleadings were eoncerned,and these were 
on dividends and conspiracy,not on "Recapitalixation." 

(b) The Settlememt Agveement was not fair to the Class B but was 
more than fair to Class A.Class B has en.equity value of over $22,500 pe 
share and Class A only $100 per share.The ratio is 225 shares to Class E 
to one share to Class A.This $2,450 value to Class B is not fair,foer thi 
equity bearing common stock that earned abovt 21,300 per share in 1974 
on an ICC awecounting basis. 

The United States Government Internel Revenue Service is the 
great loser in this deal because Class A is getting over $615 million 
in values from Class B in this deal without paying any taxes on this 
windfall profit.The Government is losing taxes of around $100 million, 

The only way to correct this is to have an evaluation of Class B 
according to the MePac Charter.It is unlawful to pay off Cless B with 
Class B's own morey,and then give all ths gains that were gotten from 
Class.B to the Class & Preferential $5 dividend paying stock,with 
$100 per Class A value,to now make Class A value imerease to about 
#450 in value,end st the same tine have Class A become an equity bearing 
stock.This is no civil action case,this is stealing,this is a criminal 
case and it should be treated as such by the Federal Courts.Why should 
Class B Stockholders plead with the Federal Courts for the return of 
their stock of its former value in a cival action? 

The Mopac ICC "Agreed System uf Reorganization"of 1954-1955, 
coupled with the fact that the Settlement Agreement leads to the "Plan 
of Recapitalization and the Section 20a of the Interstate Commerce Ack 


where Commission Division 3 says that "the Commission's jurisdiction 


under 2va is plenary and exclusive and independant of any other Federal 
authority," and Since the matter involved in this proceeding comes 


& 


tA) 


within the purview of Section 20a,our jurisdiction in the proceeding 
is supreme." 

In this transaction the United States Government is being cheated 
out of millions in Federal Taxes. 

MoPac's Class B property values now have increased many fold 
in the last few years.That is whet Mississippi bargained for, 

The Court below had no business going outside the issues of 
dividends and conspiracy.It went into a Plan of Recapitalization, By 
going outside the issues the Court below became engaged in an administ- 
rative business rcle.No matter how well intentioned its motivation 
to help,it was not he Court's business to be so engaged. 

The MoPac ICC "Agreed System Plan"of Reorganization proves that 
Class A is a $5 dividend $100 value stock,it is moncumulative amd pon- 
convertible, entitled to receive out of the assets of the company only 
$100 per share vefore a distribution is made to the holders of Class B 
stock who thereafter would be entitled to receive out of the assets of 
the company the remaining assets,without further participation of the 
Class A.Class B is likened to am equity bearer of MoPac. 

Alleghany's desire to remain under the ICC as a motor carrier, 
to save millions in taxes annually has cost the B Stockholders $615Mill 
MePac Class a and Class B must be evaluated to give the remeining ClassBa 
stockholders their stock's real value under due process of law. We 


cannot flout the U.S. Constitution forever. 
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75-7241 Brief for James C.Gabriel,Pro Se,Appellant 


Point TIT 
The Judgement in the Court below is in error and must be reversed, 


because the jurisdiction of the Class Action was based upon diversity of 
citizenship alone, It was started on pleadings of dividends and conspir~ 
acy as ordered by Honorable F,vPelt Bryan in 1968,Qctober 9ta,wita 

no intervenors permitied after December 20,1968,which later was convolu 
ted into a Plan of Recapitalization 

In 1973 when the Plan of Recapitalization was presented to the 
Class B Stockholders over 70% of the Glass B could not meet the indiv- 
idual jurisdictionel amount of $10,000loss,so that the Court lacked 
jurisdiction to bind such stockholders in a class action(according 
to the Zan v.Int'l. peper 

Class B Stockholders did not have the amount of $10,000 invol- 
ved in the litigation below for better dividends. 

A review of the Gompleints and the Supplemenitel complaints 
show thet the jurisdiction of the Plaintiffs was based solely on 
diversity of citizensuip. 

For example,even the Amended Supplementel Complaint of Intervenor 
Alleghany Corporation that they filed on July 20,lv72,ealmost 4 years 
after the action on MoPac was declared a Class Action.This was 5 months 
before the Settlement agreament,and it still alleged that jurisdiction 
was based on diversity of citizenship (See Document #115 of the Record). 

No claim was ever made by the Plaintiffs that jurisdictionwes base 
on diversity on Section 10(b) of the Securities Exchange Act of 1934. 

It was only mentioned for the first time in paragraph 48 of Alleghany's 
Amended Complaint.Weinfeld's Court,in its Opinion of March 19,1972 
approving the Settlement Agreement ,statei that: "it is interesting 

to note that Plaintiffs do not see a separate relief 10b-5 clain; 


instead they urge that the damage be measured by the amount of reason- 
able dividends allegedly withheldey the defendants during 1964-1971. 


75-7241 Brief for James C.Gabriel,Pro Se,Appellant 
(59 FRD 353,365). 

Therefore four years after the action wes declared a Class 
Action in respect to dividends and conspiracy,the base of the jurisdic- 
tion was changed.into Recapitelization.In the meantime,those Class B 
Stockholders to be represented should have been notified under F.R.C.P. 
RS. 

The Court below said that it based its claim that jurisdiction 
was based 10b of the S,8.C. of 1934,which according to themrequired no 
jurisdictional amgunt, 

Appellant James C.Gabriel relies on Zahn v.Int'l,Paper Co. 

42 U.S. &.W.4087 (decided by United Stetes Supreme Court on December 
17,1975 Which effirms the opinion of this Court that in a spurious 
Class suit such as this one,jurisdiction is based on diversity of 
citizenship.That each and every member of the Class must have at stake 
in the suit the $10,000 amount in damages.Being that this is a suit 
for better dividends,the majority of the dissident Cless B holders had 
no such emount in controversy.Even if some did,it is necessary that 
gll must have this smount in controversy,otherwise it does not hold as 


@ Class Action, 


ad 


75-7241 Brief for James C,Gabriel,Pro Se,Appellant 
Point IV 

The Judgment ».f the Court below must be reversed because not 
only does the Judgment help defraud the MoPac Class B stockholders 
out of most of their property values,but in addition this "Plan of 
Recapitelization"under section 20a corralls the minority Class B 
Stockholders into a boxed canyon in order to fleece the small Class 8 
Stockholcers. 

It also helps defraud the United States Government Internal 
Revenue Service out of taxes on over$615 million that the Class 
A received as windfall profits from the Class B on which Class A pays 
no -axes. 

Must the United States Government also suffer by such 
irresponsibility on the part of government agencies whose first duty 
it is to see that the laws which help bring equal justice to all, 
are enforced? 

Alleghany's misleading statements did not benefit the U,3S. 
Government. It helped defraud the Government by not evaluating Class B 
according to the MoPac Charter and thus giving this Class B its proper 
valuation. It is the duty of the I.C.C. to evaluate Class B MoPac 
Common Stock according to the "Agreed System Plan"of Reorganization 
in order to find Class B's real values,so that both the U.S.Government 


and the small people who own a few shares of MoPac Class B benefit. 


Ks 


75-7241 James C,Gabriel,Pro Se,appellant 


Appellant prays that this Honorable Court make a ruling to have 
his MoPac Class B equity bearing Common Stock evaluated according 
to the MoPec I.C.C. "Agreed System Plan"of Reorganizetion of 1954-1955, 
At thé very least the judgment must be modified so that appellant may 
have a right to seek appraisal by the I,C.C, 


Appellant did not ask for this "Plan of Recapitalization" 
at no time,It is still a mystery to me how anyone can get away with 
this sort of thing.Class B at all times should be evaluated according 
to its Charter-the Mopac Agreed System Plan of Reorganization, 
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